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Dear Mrs. Mergenovich:

In accbrdance with 49 U.S.C. § 11303 and the Commis-
sion's Rules,

I submit herewith for recording with the Commis-
sion three counterparts, properly executed and acknowledged

of an Equipment Trust Agreement dated as of May 1 1981,
between First Pennsylvania Bank N.A

Trustee, and Norfolk and
Western Railway Company, relating to equipment intended for use
in connection with interstate commerce

The parties to the transactlon evidenced by the Equip-
ment Trust Agreement are as follows:
TRUSTEE—LESSOR: First Pennsylvania Bank N.A

Fifteenth and Chestnut Streets
Philadelphia, Pennsylvania

19101
{ LESSEE:

Norfolk and Western Railway Company
8 North Jefferson Street
) Roanoke, Virginia 24042
The equipment covered by the Equipment Trust Agree-
ment is generally described as follows:



Mrs. Agatha L. Mergenovich

Page 2
v Railroad's
Number of General AAR Road Numbers
Units Description S ol (both inclusive)
915 100-ton open-top » HT 142309 -~ 143223

hopper cars

The equipment will be lettered "Norfolk and Western,"“
"N&W," "NW," or with some other appropriate designation. In
addition, the following legend, in letters not less than one
inch in height, will be marked on each side of each unit of the
equipment:

OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED
WITH THE INTERSTATE COMMERCE COMMISSION

Norfolk and Western Railway Company's check for the
required recordation fee of $50 is enclosed.

Following recordation, please return two of the orig-
inal counterparts, stamped with the Commission's recordation
data, to our representative who delivered these instruments to
you. :

Very truly your

G O

J. Gary Lane
w/JGL
Enclosures

cc: Mr. T. A. O'Connell
Corporate Trust Officer
First Pennsylvania Bank N.A., Trustee
Fifteenth and Chestnut Streets
Philadelphia, Pennsylvania 19101



Fnterstate Commerce Conmigsion 5/14/81
. Wlashington, B.L, 20423

OFFICE OF THE SECRETARY

J. Gary Lane
Norfolk & Western RYW Co.
Law Department

Raanoke,V1rbana 24042

‘Dear Sir:

" The enclosed document‘s) was recorded pursuant to the provi-

sions of Sectlon 11303 of the Interstate Commerce Act,49 U.S.C.

_11303,-on ,5/14/81 at 1:55pm , and assigned re-

recordation number (s). 13098

Sincerely yours,

/ i’ ;()7..{&/(14736/{

Agdtha L. Mergehov1ch
Secretary

Enclosure (s)

SE-30
(7/79) .
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NORFOLK AND WESTERN RAILWAY
EQUIPMENT TRUST,
SERIES NO. 15

EQUIPMENT TRUST AGREEMENT
DATED AS OF-MAY I, 1981

between

NORFOLK AND MESTERN RAILWAY COMPANY

and -

FIRST PENNSYLVANIA BANK N.A., AS TRUSTEE
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EQU[P“E“T TRUST AGREEAENT dated as of May 1,

1981, between NORFOLK AND WESTERN RAILWAY COMPANY. 2 virginia

corporation (the "Company") and FIRST PENNSYLVANIA BANK
N,A,, @ corporation existing under the laws of the United

States, as trustee (the "Trustee').

RECITALS

The Company has contracted or will contract for the
construction and transfer to the Trustee of the Trust
Equipment (as' hereinafter defined). '

: — Title to the Trust Equipment is to be vested in and
is to be retained by the Trustee, and the Trust Equlpment;

‘1s to .be leased to the Company hereunder until title is
transferred to the Company- under the. provrsrons hereof.

- Norfolk and Western Rarlway Equipment Trust Cer-.
tificates; Series No.l53 '(the "Trust Certificates"), are
to be issued and sold in an aggregate principal amount
not to exceed $24,000,000, in one or more installments,.
and the. net: proceeds (as hereinafter defined) of such sale
together with such other cash, if any, as may be requlred
to be deposited by the Company as hereinafter provided is
to constitute a fund equal to the aggregate principal -
amount.of Trust Certificates so issued and sold to be:

known as. NORFOLK AND WESTERN RAILWAY EQUIPMENT TQUST:
SERIES NO, 15 to be applied by the Trustee from time to

time in part payment of the cost of Trust Equipment, the

remainder of the cost. thereof to be paid out-of advance
rentals to be pald by the Company as provided. herein.

- The Company des;res to secure to the holders of the
Trust Certificates the payment of the prlnCLpal thereof
in 15 equal annual installments" payable on May 1l in each

- .year, beginning ‘May:1, 1982, and. ending May 1, 1996,
as hereinafter more partzcularly provided, with dividends

. to said dates of maturity, respectively, as hereinafter provzded,

- pdyable semiannually on May l:and November 1 in each year,
- and to-evidence. the rights’ of the holders of the Trust Certlflcates
,;\ln substantlally ‘the: forms herelnafter set forth :



Now, therefore, in consideration of the mutual
covenants and promises hereinafter set forth, the Company
and the Trustee agree as follows: .~

ARTICLE ONE.
FORMS*AND“DEFfNITIONSL

SECTION 1.01. rorms. -
The forms. of the TruSt-Certificates'and the guaranty

to be endorsed on the Trust Certificates by the Company

are to be substantially as follows:

[Form of Face.of'Fully‘Regiétered Trust Cértificate]

Ne. R’

NORFOLK ArD VESTERY RATLNAY
© EQUIPMENT TRUST
~ SERIES M0, 15
»EQUIPMEﬁf“TRUSTlCﬁRrIFICATE‘

'TOTAL.AUTHORIZEDIISSUE $24;000;000

FIRST. PENNSYLVANIA BANK NoAv,
TRUSTEE-

'DIVIDENDS AT THE*RATE_OE % DER ANNUM.

PAYABLE MAY l AND NOVEMBER l

: PRINCIPAL qEREOF PAYABLE MAY l 19



'FIRST PENNSYLVANIA BANK N.A,, as Trustee under an
Equipment Trust Agreement dated as of May 1, 1981 (the

"Equipment  Trust Agreement"), with NORFOLKX AND WESTERN:
RAILWAY COMPANY (the "Company"), hereby certlfles that

or reglstered assigns, is entltled to an interest in the
prlnc1pal amount of

1n NORFOLK AND WESTERN RAILWAY EQUIPMENT TRUST, SERIES"
NO.. 15, payable on the due date stated above, upon pre-
sentation and surrender of this Certificate to the
undersigned. at its principal office in the City of Phila-
delphia, Pennsylvania, and to payment, until said due date,
of dividends on said pr1nc1pal amount. semiannually on

May 1 and Movember 1 in each year at the rate of - . % per

annum from the date hereof at said principal office of the

- undersigned (with interest at said dividend rate on .any
-unpaid principal and unpaid-.dividends to the extent that

it shall be legallyzenfo:ceable), all in such coin or )
currency of the United States of America as at the time of
payment shall be legal tender for the payment of public

- and private:debts, but payable only out of rentals or other

‘moneys-received by the unders;gned .and applicable to such
payment under. the. prOVlSlonS of the unlpment Trust: Agree-ﬁ.“'
ment. .

This Certificate is one of an issue of Certificates
having an aggregate principal amount not to exceed :
$24,000,000, issuable in one or more installments, the

GZ Certificates of each installment being substantially

- identical except as to.dates of maturity. Certificates of
‘all installments are otherwise substantially identical
except . as to the dividend rate thereon, and all are or
~will be issued pursuant to. the terms of the Equipment
‘Trust Agreement, under which certain railroad equlpment
leased to the Company (or .cash or obligations defined in
the - Equlpment Trust Agreement as ‘"Investments": in lieu
thereof, as provided in:-said Agreement) is held by the
undersigned in trust.for the benefit of the holders of
.~ the -interests: represented .by said Certificates. = Reference
_-LS made to the Equipment Trust Agreement (a copy of which
is on file w1th the underszgned at ltS sald prlnc1pal '



office) for a full statement of the rights and obligations
of the Company, the: duties and immunities of the under-
signed and the rlghts of the registered holder hereof

' thereunder. .

The Certlflcates are issuable as fully reglstered
Certificates in the denominations of $§1,000 and any inte-
gral multiple of $1,000. The several denominations of
. fully registered Certificates are interchangeable upon’

presentation thereof“at.said.principal office of the-
undersigned, but only in- the manner, subject to the limita-
tions and upon payment of the charges provided in the
Equipment Trust Agreement.. .

This Certlflcate is transferable by the registered
holder hereof in person or by duly authorized attorney on
the books of the undersigned at its said. principal office
in the City. of_Phlladelph;a,_Pennsylvanla, upon surrender .
hereof to the undersigned at its said principal office,
accompanied by appropriate instruments of assignment and
transfer, duly executed: by the reqlstered holder hereof
in person: or by such attorney, .in form satisfactory to:
the undersigned, and thersupon a new fully registered 3
Certificate or: Cértificates in authorized denominations for
the same aggregate: przncmpal amount. and having the same
date of maturity as this Certificate will be issued to the
transferee in' exchange herefor. The Trustee and. the :
‘Company shall be entitled to treat the registered holder :
hereof as the absolute owner hereof for all purposes,.and
- shall not be affected by any notlce to the contrary

. In case of- default in the performance or observance
of any of the covenants of the Company set forth in the
Equipment Trust Agreement, the principal amount represented
" by this Certificate may be declared due and payable, as
'provxded ln the Equlpment Trust . Agreement..

, ‘This Certlflcate shall not be- deemed a oromlse to pay -
6f the Trustee otherwise than in ltS capac1ty as Trustee
under the Agreement.

: In Wltness Whereof, the Trustee has caused this .
'Certlflcate to be signed. by the facsimile s;gnature 0of one

- of its Vice Presidents and a facsimile of its corporate

- -seal to be hereunto afflxed and ‘attested by ltS Secretary
- or one of its Assistant Secretarles the - day of:

, 'l9sl. ' . ,



PIRST PENNSYLVANTA BANK N.A., Trustee.

By

| Vice President

[Eacsimile Seal]

'ATTEST:

Assistant Secretary

[Form of Reverse of Fully Reglstered
‘Trust Certlflcate]

- GUARANTY
. NORFOLK AND WESTERN RAILWAY COMPANY,
*Virginia corporation, for a. valuable con=- v
sideration, hereby unconditionally guarantees' o
“to- the registered holder of the within Certlfl-
~cate the prompt payment of the pr1nc1pal of

‘said Certificate and the' dividends thereon: at
the -dividend rate specified therein on the

- semiannual dates specified in said Certificate

- (with interest at the dividend rate on-any
‘unpaid principal and .on any unpaid dividends

to the extent that it shall be legally.enforce-{"

“"able) in accordance with the terms of -said
Certificate and: the naulpment Trust Agreement
referred to thereln. : :

'NORFOLK AND- WEST“RN RAI WAY COMPANY;

By

Vice President =




FOR VALUE. RECEIVED -

hereby sells, asszgns and transfers unto

- INSERT SOCIAL: SBCURITY OR OTHER'
' IDENTIFYING NUMBER 'OF ASSIGNEE

_Print’or-TypeWriteﬁName.ahd Address of-Assignee:'

the w1thln Equlpment Trust Certlflcate of
NORFOLK AND WESTERN RAILWAY COMPANY
hereby 1rrevocably constltutlng and appoxntlng 5

Attorney

~ to transfer said Equlpment Trust Certlflcate on
the books of the within-mentioned Trustee at - its.

agency, with- full power ‘of substltutlon 1n the

' premises-. . . o :

" Dated.

 Notice: The signature to this'

. assignment must corres-

. pond witilr the name as

. written'upon the face of
" the certificate in- every.
;joartlcular, without -
~alteration'or enlarge-
‘ment Or any. change

whatever

~;ln“the,preSEnce’of




}SECTION'l 02“°.Def1nlt10ns

~ For all. purposes of thls Agreement, -unless the:
context requlres otherw15e.

Afflllate of the Company shall mean any corporatlon,
which,,dlrectly‘or indirectly, controls or' is controlled
by, or is under common control with, the Company. For the.
. purposes’ of this definition, control’ (including: controlled "

- by and- under common ‘control with), as used with- respect to.
~ any' person,. shall mean.the: possesslon,-dlrectly or indi-

- rectly, of the power to direct or cause the direction of
‘the management and policies. of such person, whether through‘
" the- ownershlp of voting securltles or by contract or other-
‘wise. _ : A

- o Agreement shall mean thls Equlpment Trust Agreement g
'vdated ‘as- of Mav l 1981 between the ”omoany and- lrustee.-

Casualtg Occurrence shall mean any: occurrence speci- -
fled ln Sectlon 4 07 hereof to be a. Casualty Occurrence._

Compang shall ‘mean- Norfolk and Western Rallway
Company, a Vlrglnla corporatlon, or. any successor thereto.*

1 v Cost,'when used’ w1th respect to Equlpment or Trust
Equipment, shall mean the:actual cost thereof, and shall
include only such items as may properly be included in-
such cost under the Uniform System-of Accounts.for Railroad
Companies of the Interstate Commerce. Commission. in effect
~at the time in question, -or the accounting. rules of such
. Other: governmental authority having. ‘jurisdiction over the
accounts of. the’ Cémpany,” or, to the extent not determlned
"thereby or, in-case no. such accounting rules of the Inter-
 state Commerce Commission or other authority are in effect
-at ‘the. tlme, sound accountlng practlce. ' : :

e - Default . Rental shall mean: the entire -amount: of the .

rental payable by the Company to the Trustee under Section

4,04 hereof and not-'paid before a declaration under Section

5.01 hereof that the rental is due, except that Default -

. Rental shall-not include, and the Trustee shall not be
~entitled- to, any rental requlred for the payment of. d1v1-<

- dends accruing: after the date of a declaratlon under sald
Sectlon 5 Ol.- : :



- Deposited Cash shall mean the aggregate.of  (a)
cash-and any advance rental on deposit with the Trustee
as provided in Section 2.0l hereof and any Investments
purchased by the use of such cash or rentals pursuant to

~ Section 7.08 hereof, and (b) any sums restored.to Deposited

' Cash as rental, in connection with any purchase, sale, or

. redemption of Investments, pursuant to Section 4. O4(B)(l)
- hereof and on. deposrt with - the Trustee. '

: Equzpment shall mean standard gauge rallroad equ1p~
ment,. other than passenger or work equipment, that is new,
or is sold by the manufacturer thereof with the same:
warranties as to workmanship. and material as in the case
of new equlpment (except. that Equipment constructed by the
Company shall be: so warranted by the Company rather than -
the owner or owners thereof), but Equipment shall not
include any special devices, racks, or assemblies at any
time  attached:or affixed ‘to any Equlpment,.the cost .or

o purchase price of which.is not included in the orlglnal

cost of such Equipment and the title to which is in any
person, firm or corporatlon other .than- the Company or ‘the-
Trustee...:‘

S " The: estlmated cost. of -any . Trust: Equlpment shall
" mean. the estlmated cost therecf spec1f1cally set forth
- herein or.in-any supplement hereto.'

| Event_of'uefault”shall'mean any event specified, in -
_Sectioan 0l hereofwto be an Event’of Default.

_ The fa;r value of any unlt of Trust Equlpment shall
be deemed to be the Cost thereof less 1/2 of 1% of the
- Cost for each full month durlng Whlch such unit was subject
‘to- this Agreement prior to the date’at: which the fair
value thereof is. determlned. _

‘The words hereby, hereln, hereof hereto, hereunder
and words of similar lmport as:-used in this Agreement
refer to tHis. Agreement as a whole and not to-any partlcular
article, section or subsectlon hereof .

- The ‘word holder,'when;used thhtrespect%tO'TruSt
Z'Certlflcates, shall include the plural as well as the
- §ingular number ‘and. shall mean the reglstered owner of-a

'f‘gfully reglstered Trust Certlflcate.



Interest shall mean lnterest determlned on the
bas;s of-a 360—day year of twelve 30-day months.

, Investments shall mean bonds, notes»cr other direct
“‘obligations of the United States-of America‘or.obligationsf
for: which: the faith of the United States is pledged to

" provide - for the payment of prlnc1pal and. Lnterest :

- Offlcer s Certificats -shall mean a certlflcate
signed. by the. Pres;dent, a: Vlce President, the General
Manager Motive Power and Equipment or a Manager Motive
Power: and Equlpment of the Company.

_ o Oplnlon of cOunsel ‘shall mean an opinion of counsel
- (who may be counsel for the: Company) satisfactory to the .
Trustee.u _ , - '

_ _ Replacement Funds shall ‘mean any- moneys pald to
the Trustee pursuant to Section 4.07 hereof. ~

o Request shall mean: a. wrltten request’ for the-action .=

.~ therein specified signed on:behalf of the Company- by the -~
 President, .a Vice President, the General Manager Motive
‘Power and Equipment or a Manager Motive Power . and- Equlpment
-of the Company and dellvered to ‘the Trustee. :

: Trust shall mean: the Norfolk and Western Rallway
Equlpment Trust, Serles No. 15‘ created hereby. o

. _':Trust Certificates shall mean Norfolk and Western
~Rallway Equipment- Trust Certlflcates,,Serles Now. 15
lssued hereunder.l-~ : N

, Trust Equipment shall mean all Equlpment at the
tlme subject -to the  terms of 'this Agreement, and shall
. ‘include any addltlon ‘to.or: replacement of parts of such
‘Equlpment _ :

o Trustee shall- mean Flrst Pennsylvanla Bank N A., -
* a corporation existing under "the laws of the United

‘ f(eStates, and any successor as trustee hereunder.u‘



10~

ARTICLE TWn
ISSUANCE OF TRUST. CERTIFICATES.

SECTION 2.01l. rIssuance of Trust’ Certzf;cates

‘The Trustee. .shall, wzthout waltlng for the record-
ing, filing or dep051t of this- Agreement or of. any: other
instrument respecting the Trust Equipment, issue and .
deliver, as the Company shall direct by Request, Trust
Certificates substantially in the form set forth herein
and in the aggregate prznczpal amount so sold. The net
. proceeds (excluding’ premium and’ accrued- dividends, if any)
of the sale of .any of the: Trust Certificates. shall be-
deposited” in cash with the Trustee. At the same time the
- Company shall, if necessary, deposit with the Trustee any
~advance rental payable by the- Company pursuant to' Section
4.04(a) (L) hereof : -

"SECTIONf2;02. Interests Represented by Trust Cert;f;cates,
o - Aggregate Prznczpal Amount,_Dzvzdends,
Maturzty. ' :

Each- Trust Certificate shall represent an lnterest
in - the Trust of a principal amount specified therein and
- shall bear dividends on said:- principal amount, at a rate
to be determined for each installment at the time of de-
livery thereof by the Trustee,. payable semiannually on-
the first days of May and November in-each year. The
dividend rate may be changed by an agreement in.writing
between the Company and the holders of all the outstanding
- Trust Certificates. A counterpart of any such agreement
shall ‘be filed w1th the Trustee. -

The aggregate pr1nc19al amount of Trust Certlflcates
which shall be executed and delivered By the Trustee here-
- under shall not exceed $24,000,000, except as provided

. in Sectlons 2.05 and’ 2.06 hereof. Each Trust Certlflcate

7 shall bear upon its face the due date thereof together
with such numbers, descriptions or marks of ldentlflcatlon
as the Trustee may determlne,: ' a

: The or;ncxpal amount of the Trust Certlflcates shall,j
become ‘due  in 15 equal annual’ installments payable on
May 1 1n each year, beglnnlng May l 1982 ocnd ending. .

May l 1996 o o A
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SECTION 2.03:  rorm of Trust Certificates and. Guarantg

The Trust Certificates. and the guaranty to be

o endorsed thereon by the Company as provided in Section
 6.02 hereof shall be in substantlally the forms set forth
- in Section 1.0l hereof. N

SECTION 2.04. Execution by TrUSteej'

_ .The Trust. Certlflcates shall be signed in the name
and on behalf of the' Trustee by the facsimile signature.
of one of its. Vice Presgidents and a facsimile of its cor-
porate seal shall be affixed thereto and attested by its
Secretary or one of its Assistant Secretaries. In case. -
any officer of the Trustee whose signature, whether o
facsimile or not, shall appear on . any of the Trust Certifi-
cates shall cease to be such officer of the Trustee before
the Trust Certificates shall have been issued. and delivered
by the Trustee, such Trust Certificates shall be. adopted: '
by the  Trustee and be issued and delivered as though such:
~ person had not ceased to be such officer.of the Trustee..:

SECTION 2@05,' ¢ransfer of Trust Certlflcates, Oowners:.
RS Thereof; . Exchange of Trust Certzflcates

~ Trust Certlflcates shall be in’ denomlnatlons of
$1,000 and:-any integral’ multlple of $1,000, be reglstered
as to both principal and dividends in the name of the -
-holder,,be transferable‘upon_presentatlon and surrender
‘thereof at: the principal office.of the Trustee in the City
of Philadelphia, Pennsylvania {accompanied by approprlate
- ‘instruments of assignment.and transfer: duly executed by -
the registered holder of the surrendered Trust- Certificate
or Certificates or by duly authorlzed attorney, in form-
'satlsfactory to- the Trustee) and be dated and bear dividends’
. from May 1, 1981, or the. dividend payment date to- which.
~dividends. shall have been paid next preéceding- or corncrdlng :
w1th the date of: lssue, whlchever is- later.

Trust Certlflcates may be exchanged for a like
aggregate prlnCLpal amount .of Trust. Certificates of the;

- game’ maturity but of varying-authorized denominations. ;
" Trust Certificates to be: exchanged shall be ‘surrendered.

. at said . principal office of the Trustee ln the Clty of S
w'Phlladelphla, Pennsylvanla.; _
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- Notwithstanding anything to the contrary herein,
- the parties hereto may deem and treat the registered
holder of any Trust Certificate as the absolute. owner: of
~ that Trust Certificate for all- purposes and shall not be
- affected by any notice to the contrary S :

: : For any reglstratlon, transfer, exchange or dis-—

charge from registration, the Trustee shall require the
payment of a.sum sufficient to cover. reimbursement for any
governmental charge connected therewith, and, in addition, -
in case of any-exchange of Trust Certificates as herein-
above provided, such sum, not exceeding $5 for each Trust
Certificate issued on such exchange, as . the Company may
specmfy in-a Request v ‘

The Trustee shall not be: requlred to issue,’ reglster,
transfer or exchange Trust Certificates during the ten-day.
 period meedlately precedlng any dlvzdend payment date. - .

Subject: to the" foregolng record date provzsxons,
each Trust Certificate delivered. pursuant to .any provi- o
sion of this Agreement inexchange or substitution for, or.
upon the transfer of, the whole or any part:of .one or

more: other Trust: Certlflcates shall carry all-of the’ rlghts*f’

to dividends-accrued and unpaid, and- to accrue, which were
“carried by the whole or part of any. .oné or more of said
Trust Certificates; and notwithstanding anything to the
contrary herein, each Trust Certificate so delivered shall
'be so dated that neither gain nor loss in dividends. shall
‘result from: such exchange, substltutlon or transfer,

SECTION:Z.OGw Replacement of Lost or: Mutllated Trust
R Certificates. : S

: In case any Trust Certlflcate shall become mutllatedf
or defaced or be lost, . stolen or destroyed, then upon

.~ presentation of the ev1dence and- security required hereby
-and upon the- terms set forth herein and not otherwise, the

“Trustee, upon Request, shall (a) pay any matured and unpaid o
dividends on any mutilated or defaced Trust Certificates )
and (b) execute and deliver, in exchange and substitution’
- for. and upon. cancellatlon of any mutilated or defaced
“Trust Certificate, or in substitution for the same if lost .
stolen or: destroyed a new fully reglstered Trust Certlfl-'.
’v’cate. The Company 'shall execute lts guaranty on any '
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replacement Trust Certlflcates so-delivered. The applicant
for a replacement Trust Certificate shall furnish to the
Trustee and to. the Company (i) ev;dence}to their satis-:
faction of- the:mutilation, defacement, loss, theft or
destruction-of. the Trust Certificate alleged to have been
lost, stolen or destroyed and of the ownership and authen-
.ticity of such mutilated, defaced, lost, stolen or destroyed .
Trust Certificate and (ii) such security and indemnity as
the Trustee. and the Company may, in their discretion,
require. "Said applicant shall pay all expenses and:charges
of any substitution or exchange. ' All Trust Certificates
shall'be issued, held and. owned upon the express condition
that the foregoing. prov151ons are. exclusive in respect of
the: replacement of mutilated, defaced, lost, stolen or
destroyed Trust Certificates and shall preclude any and

all other rlghts and remedies.. :

'_SECTION 2.07.: Temporarg;Trust~Certificates;

At any tlme prlor to. the issuance of definitive

- Trust Certlflcates, the Trustee shall, upon receipt of

a Request, issue: and deliver, in lieu of definitive Trust

Certlflcates,,temporary Trust Certificates. in any. denomina-

tioh or denominations speczfled ‘in such Request. - Said
temporary Trust Certificates shall. be substantlally of-

the tenor of the definitive: Trust Certificates in lieu of
which they are issued with: such 'variations as may be.
appropriate. Temporary Trust Certificates may: be subject to
prepayment, without penalty, by the Company at any time
orior to the issuance of definitive Trust Certificates, and
if the: Company shall prepay the outstanding balance of the.
pr1nc1pal of the temporary- Trust Certificates,. or any of.
them, the same. 'shall be surrendered to the Company.-

‘Temporary: Trust r‘ert:.f:.ca.tes shall be: exchangeable :
for the deflnltlve Trust Certificates in lieu of which
they ‘are ‘issued. . Upon surrender and. cancellatlon of any
' temporary Trust Certificates, the Trustee ‘shall without
charge to the holder issue and deliver in exchange. tHerefor

| ~definitive Trust Certificates of the same maturity and for

- the 'same aggregate principal amount. Until so. exchanged,

 the holders of the temporary Trust Certlflcates -shall be

-entitled to the same rights hereunder as- if the- temporary
Trust Certlflcates were deflnltlve._r :

.S:CTION 2. 08 3Cancellatlon of Trust CertlFlcates

- v The Company may at any tlme dellver ‘tothe- Trustee- C
- for cancellation any Trust Certificates which the Company

'V]L‘may have acqulred in any manner whatsoever, and all Trustg
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-‘CertificateS‘so delivered shall be promptly canceled by
the Trustee. All canceled Trust Certificates held by the
Trustee shall be disposed of as directed in a Request.

ARTICLE THREE
ACQUISITION OF “TRUST EQUIPMENT BY TRUSTEE

SECTION 3. 01-, Acquzs;tlon of Trust Equrpment bg Trustee

. : The Company shall promptly cause units of the Equlp-
' ment described in Schedule A hereto (which Equlpment shall

not have been placed in service by the Company prior to
March 1, 1981)to be constructed; sold, assigned and

‘transferred to the Trustee, as trustee for the holders
of the Trust Certificates. To that end, the Company hereby

. assigns, or agrees to assign, to the Trustee promptly after

-entering into:any .contract or contracts for the constructlon
of 'such: Equlpment (other than a contract providing' for.
. the constructlon ‘of .any of the Egquipment by the Company), .

- all of its rights, title and interest under said contract.

. or contracts. Said ‘Equipment, - including any constructed

by the Company, shall be delivered to the Company, which

is hereby designated by the Trustee-as its agent to receive
delivery thereof. An Officer's Certificate as to delivery
shall be conclusxve ev1dence of ‘that dellvery

: In the event that lt may be deemed necessary or

"'desirable to procure for- the transportation services of the

Company and: to include in the Trust fewer units of or other
Equipment, of the same or different types, in lieu of or
‘in‘addition. to any of the. Equipment speC1flcally described

- in- Schedule A hereto,. the Company may cause such- Equlpment

. to be transferred to the Trustee, to be substltuted or

-added under the Trust. To that end, the: Company, upon

- - entering’ intota contract for: the ‘construction of said other -

Equipment (other than a- contract. providing for the con-
- struction of Equipment by the Company), "shall assign to
~ the’ Trustee all of its™ rlght, tltle and 1nterest under sald,.
1contract ‘ t . : _ '
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SECTTON'3’02‘;~Pagments Out of,Deposited»Cash,4

From - tlme to time,;. when. and as any of the Trust
Equlpment shall have been delivered to the Trustee or to

 the Company as its agent pursuant to this Article Three,

" the Trustee shall (subject to the provisions of Section
3.03 hereof :and upon Request) ‘pay to the: manufacturer or

'.manufacturers or -owner or owners of the. delivered Trust

Equipment out of Deposited Cash an. amount which, together
.with all. payments previously made:out of" DepOSlted Cash-
upon deliveries of Trust Equipment, will equal not more

. than 80% of the aggregate Cost of the Trust Equlpment then
-and theretofore dellvered to the Trustee.

SECTION 3 03. Payments of and‘from-AdVancetRental

The Company, contemporaneously w1th ‘any payment by
the Trustee pursuant to Section3.02 hereof, shall pay to
the Trustee the advance rental provided for in Section

4.04(A) (2) hereof. - Thereupon the Trustee shall, upon
_ Request, pay - to. the manufacturer or manufacturers or vendor
~or vendors' of the delivered’ Trust Equipment from said
-advance rental- that portlon of the-Cost of the: delivered
Trust Equipment: not paid out "of Deposited. Cash pursuant
to Section 3.02 hereof. The intent of the parties hereto
is that the Company shall ultimately pay not' less than
20% of the.final Cost of all. of the Trust. Equlpment,band
‘the Trustee .and the Company shall at any time if occasion
arises adjust their accounts and payments so that the
Trustee shall pay with Deposited. Cash not more than 80%
of said final Cost, and the Company shall pay as advance
rental the remainder which shall not be less than 20% of
-sald flnal Cost ' : :

SECTION 3.04. SuppOrting~DocumentsJ

" The Trustee shall not pay out any Deposited Cash
against the delivery of any unlts of the- Trust Equipment
: untll it shall have recelved' ' - :

_ (a)  An Offlcer s Certlflcate statlng
_,that (i) said units are Equlpment as herein
“‘defined, (ii).-the Cost of said-units is. an

‘amount - specified therein and (iii) said units

~ 'have Been delivered to.the Company as agent .
. for the Trustee and MuAkEd in: accordance
T 1w1th Sectlon 4. 06 hereof L
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_ (b). A bill or bills of-sale of

said units from the manufacturer or -
manufacturers: Or,owner_or<OWnerS"thereof;f

to- the -Trustee, which bill-or bills: of

sale shall contain a warranty to the
‘Trustee that. the title to the units
_described -therein is. free from all: llens
.and encumbrances,_: :

(c) An ‘invoice or.invoices from the; -
manufacturer or manufacturers or owner . .
or owners: thereof covering: said units:
described. in said: bill- or bills of sale,
upon. which -invoice or: invoices shall ‘be:

- noted. the wrltten approval of the
;}Company, and .

PR (d) An Oplnlon of Counsel to’ the .-
effect that (1) said bill or .bills of.sale-
“are valid and effective, either alone. or
in connection with any. other instrument.
--referred to in that: -opinion;, to . vest in’
‘the. Trustee: tltle tosaid- units  free- from
o alle llens and- encumbrances and{ii)" in:

. the case. of any Trust Equipment not: -
¢.spec1f1cally described herein, a proper‘
.’gsupplement hereto- in respect thereof has -
.- been' duly; .executed. by the Trustee and the-
”Company and ‘filed, recorded and deposited

’ln accordance with - Sectlon 6.04 hereof.

Any Offlcer s Certlflcate dellvered pursuant to thls
Section 3.04 may. ‘'state that the Cost of the Trust Equlp-'
ment - referred ‘to:therein is tentatlvely determlned
subject to. final. adjustment to be evidenced-in a- flnal
'offlcer s Certlflcate to be: dellvered to the Trustee..

: JOIEe the aggregate flnal Cost of the Trust Equlpment
shHall be .less than 125% of the ‘aggregate principal amount
of Trust Certificates ‘issued hereunder,; the Company will

. cause: to-be transferred to. the ‘Trustee additional Trust

a:Equlpment 'in an amount-and of "the Cost that the aggregate

. final Cost of:the Trust Equipment. will be-at  least equal

to:125% . of the. aggregate prlnc1pal amount .of Trust. Cert1f1-3
gcates lssued hereunder and, whether or not- Deposrted Cash
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is to be paid out in respect of said additional Trust -
Equipment, will furnish to.the Trustee in respect of said -
additional Trust Equipment- the documents described in the
first paragraph of this Section. 3.04.

SECTION 3.05. 'Interest on*Deposited’caSh”

Interest, if any, allowed by the Trustee upon any
, moneys received by it' under the prov1510ns hereof and any-
interest (in-excess of accrued interest paid from- Dep051ted
Cash'at the time of purchase) or other profit accruing '
upon- any Investments purchased with Deposited Cash as per- .
. mitted by Section 7.08 hereof shall.belong to the Company.
.- and be paid. to it: by the Trustee unless, to' the knowledge

. of the Trustee, the Company shall be in default hereunder.

ARTICLE FOUR
LEASE OF TRUST EQUIPMENT TO COMPANY

SECTION 4. 01 : Lease of Trust Equzpment

The Trustee hereby leases all of the Trust Equlp-?'
ment. to the Company for a term of 15 years commenc1ng

May . l 11981.

_SECTIONL4.023.NSubstituted or aAdditional Trust Equip=
I - ~ment to be: Covered by Supplement Hereto.

' In the event the Company shall, as provided in

- ~Sections 3. 01 and 3.04 hereof or in Section: 4.07

hereof, cause to be transferred to the Trustee other
"Equipment in- addition' to .or in substitution for: any of
the Equlpment ‘specifically described’ herein, said other _
Equipment shall be included as part of the Trust nqulpment
by supplement hereto and shall be 'subject: to all of the
‘terms and- condltlons hereof - -ih all respects- as. though it
had. been part of the Trust Equlpment spec1f1cally descrlbed
' hereln , : v
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':SECTION 4,03. Failure to Execute Supplement'Hereto
‘ ‘for Substituted or Additional Trust
Equzpment

_ Notwithstanding the failure of either or both of
the 'parties hereto to execute.any supplement hereto as .
required by Section 4.02 hereof, any Equipment which shall:
~ from time to time' be transferred or delivered to the

. Company as-agent for the Trustee hereunder shall, at and
from the time of such transfer or delivery and without . ..
' further: lnstrument of lease or transfer, become. subject
to. all of the- terms and ccndltlons hereof.

_SECTION 4 04.1 Rental Pagments

o The Company hereby accepts the lease of all the

. Trust Equlpment and’ covenants and agrees to accept delivery
and possession hereunder of the Trust Equipment:as. prov1ded',
herein.  The Company shall pay to the Trustee,. in the coin -
or currency of the- United States: of ‘America ‘as at the time
of  payment. shall be legal tender: £6r the payment of public
.,and private:-debts, rent: hereunder .which shall be. sufflclentfl
. to-pay -and''discharge’ the follow1ng items, when and as the’
. same shall become -due and payable: (whether or not.any of .
said items shall become ‘due‘and payable prior to the
dellvery and lease to’ the Company of any of the Trust
'Equlpment) A

S (A) As advance rental hereunder, sums Wthh
‘shall be equal to the difference between' the Cost

. of -the Trust Equipment:- (other than Trust Equlp-~

; ment subjected hereto pursuant to Section 4,07
or the last paragraph of Section 3.04

“hereof) and the portion of such Cost ‘to be - pro-*
vided out. of' the net proceeds’ (excluding premium-
and accrued: dividends, if any) of. the sale of’
the Trust. Certificates so that when all:such’

- Trust Equipment 'shall have. been delivered: td. the:

- Company: as agent for the- Truistee the’ cOmpany shall
have paid or shall pay to the Trustee, as advance .
rental ‘hereunder, a sum:.equal to the amount. by ‘
which the- aggregate Cost of such Trust Equipment -

:exceeds such net' proceeds of: the sale of the . .

- Trust. Certlflcates, such- advance rental to be
-pald as follows : -
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(1) . At the time of issue of the
‘Trust Certificates a sum which, when:
added to such net proceeds- of the sale.
of the Trust Certificates: deposited '
with the Trustee, will make the total. .
Ssum’ depos;ted equal to' the pr1nc1pal

~ amount. of. the Trust- Certlflcates
'lssued and S

(2) Upon delivery of any- of the
Trust. Equ;pment a sum equal to the
‘portion of the Cost of the delivered.

' Trust Equipment not paid out of
Deposited Cash: pursuant to-Section .
3.02 hereof, but not less than 20%.
of the Cost - thereof

(B) In addltlon to said advance rental, and
whether or not at the tlme any Trust Equipment
- shall have:- been dellvered to” the. Company,lthe

follow1ng - - '

- (1) - The necessary and: reasonable
. .. expenses of the Trust,-lncludlng .comi- .
- .. pensation and expenses’ provided for:

- "herein. and an amount equal to any e
' .expenses: incurred and any . loss of -

" principal (anludlng interest accrued
~ thereupon ‘at time'of purchase) in -
' connection with- any purchase, sale or
:redemptlon of: Investments by the Trustee;ﬂ

(2) The amounts of ‘the leldends .
: payable on the ‘Trust: Certificates, when,.
and as the same shall become payable, .
and lnterest (to ‘the extent legally
enforceable) at the dividend rate from
the due date untll the date of payment’
upon the amount of. any installments of
+ _rental payable under this subparagraph
(2) and- the following’ subparagraph (3)
which shall not be paid ‘when" due,:and



(3) The principal of the. Trust
Certificates,_when»and:aSnthe=samem
shall become payable, whether upon
the respective stated dates of .
maturitythereof or- otherwise under:

" the provisions thereof or of this

- Agreement . (with . interest on any over- .
due principal at the dividend rate

- to the extent legally. enforceable)
‘from the due date until ‘the date: of
payment. « :

In addition o the foregoing. rental'payments, the Company -
shall pay" to the proper taxing-authority any taxes,
assessments.or government.charges levied  upon or on account
of this Agreement or the income or property of the Trust;
provided, however, that.the Company -shall not be required
to pay any tax,’ assessment or governmental .charge so. long.-
~as it shall in good faith and:by appropriate. legal pro=.
ceedings contest the: valldlty -thereof, unless- - in the
judgment of: the. Trustee the. rights or: interests: of the-
Trustee or -of the holders of: the Trust Certlflcates may. be
materially: endangered thereby. If any. such. taxes, assess-
ments, or governmental charges shall have ‘been charged or
‘levied-against the Trustee: directly and paid by the Trustee,
the Company :shall- relmburse the Trustee on presentatlon of
inveoice therefor; provided,. however, that the Company -
“shall hot: be-obligated to relmburse ‘the. Trustee for. any
taxes,,assessments or governmental charges e} pald -unless
the Trustee' shall have been legally liable with respect
thereto- ar the Company shall have approved the payment
thereof '

SECTION 4 05.; 'Term'ina"ti‘on ’of‘;Lease"; "U.ncl'aimed'Money‘s-

: At the termlnatlon of the lease provrded for. hereln
“and after all payments due or to ‘become due from the .
Company hereunder shall have" been ‘made to the. Trustee, (1)
‘those payments shall be applled and treated as purchase.'
‘money and-as-.the full purchase prlce of the Trust Equip-
ment, (2) - any moneys" remaining in the ‘hands of the Trustee .
._after prov1d1ng for all outstandlng Trust Certlflcates and
" after paying  the expenses of .the- Trustee, 1nclud1ng its:
‘reasonable compensatlon, shall -be: paid -to" -the Company, (3)

| "'title to all the Trust Equlpment shall vest in the- Companya.'

"and (4) the Trustee shall T at'the: expensevof_the Company,
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execute‘anjinstrument_in‘writing_reasonably-requeStediby‘ _
the Company.to be made of record in order to make clear -
upon the: public records of all appropriate jurisdictions’
the Company's title to all the Trust Equipment; provided, - .
" however, that until that time title to the Trust Equlpmentf
“shall not pass to or vest in the Company, but:title to" :
and ownershlp of all the Trust Equipment shall be and:
remain in the Trustee, notwmthstandlng the. delivery .of the: "
Trust. Equlpment to, ‘and the possessmon and: use thereof by:. -
- -the Company’. .

SECTION54406 : Ma:king of Trust Equipment

The Company .agrees that, ‘at - or before the delivery . ' .-
to the Company of each unit of the Trust. Equipment,. there -
shall be plainly,- dlstlnctly, permanently and. consplcuously
marked in stencil or otherwise on:-each side of such unit.

 the- follow1ng legend in letters not less than. one lnch in.
he;qht-l : : o :

‘ OWNERSHIP SUBJECT TO A SECURITY AGREEMENT _
' FILED WITH: THE IN“ERSTATE COMMERCE COMMISSION

‘ In case, prior. to the termlnatlon of the. lease provmded for :
herein, any of  said marks shall ‘at any ‘time be: removed, de-
- faced or destroyed, the Company" shall promptly cause the S
same to be restored or replaced: The: Company shall not

' ‘change or permit to be changed .the numbers of ‘any unhit of

the Trust Equipment at any time (or any numbers. which may *

have. been substituted-as herein”provided) -except in. accor-
dance with a statement of new numbers to be substituted

" therefor: ‘which previously shall have been filed with the
'~ Trustee by the Company and whlch shall be. filed,~ recorded

'and depos;ted as. prov1ded ln Sectlon 6 04 hereof

The Trust Equlpment may be lettered w1th ‘the name,
lnltlals or -insignia of the Company,..or any" Afflllate,
sublessee . or transferee of the Company which is permltted
té-use the Trust Equipment as prov1ded herein, or in some =~
' other' appropriate manner, for-convenience of- ldentlflcatlon

. of ‘thé leasehold interest thereln of:the Company or .any : . o
‘said- Afflllate, sublessee or transferee -Except as afore- o

' said, during thé continuarnce: of. the- lease ‘provided. for
5here1n, the. Company w1ll not permlt the name of -any- person,v
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- association or corporation .to-be placed on any unit of ‘the.
Trust Equipment as a designation which might' be interpreted
as a claim of ownership thereof by the Company or by any
person, association or corporation other than the Trustee.:
The Trustee shall, however; upon. Request, consent to the
Placing- of the name of any -person, association or corpora-
- tion specified in such Request upon. any unit of the Trust-

- Equipment if the Company shall deliver to the Trustee-at
the: time of such Request -an Opinion of Counsel statlng
~that the right, title and interest. of the Trustee 'in and-
‘to said unit will:- not be impaired or invalidated: by the
placlng of the spec1f1ed name - thereon : -

SECTION 4.07. Maintenance of Trust Equrpment, Casualty’
‘ - : Occurrences S : o

The'Ccmpany'aqrees{that?itjwill:maintain:and keep -

. all the Trust Equipment in good order and proper repair at E
- its own cost and expense; unless and until such Trust Equip-"
ment shall be withdrawn from use for. substantial repairs
(other than running. repalrs), worn. out, unsuitable for use,
not needed. or lost: or destroyed (such ‘OCCUrrences. belng
'hereln called’ "Casualty Occurrences") ‘The 'rights: and .
remedies of the Trustee to enforce or.: to recover any of the :
"rental: payments shall not be affected by reason of any such '
’Casualty Occurrence ' : .

Whenever any of the Trust Equlpment shall ‘suffer. a
Casualty Occurrence; the Company shall ‘deliver to the Trustee:
-an Officer's-Certificate: descrlblng such Trust Equlpment and
stating-the fair value thereof ‘and the Company- ‘'shall either
-(a) deposit with the Trustee an amount in cash equal to the
‘higher of the selling price or such fair value as of the date
- of such deposit, or:(b) cause to be transferred to the Trustee
additional Equlpment free from all liens, security interests:
and  other encumbrances (other than' those which have: been duly .
'subordlnated to: the Trustee s rlghts in such' Equipment), of a
- fair value (whlch shall not- be 1n excess of. the actual fair
market ‘value of such- Equlpment) at- least: equal to the fair
value of such Trust. Equlpment hav1ng suffered Casualty- Occur-[ ,
- rences, and deliver to the Trustee, in respect of such addi- .
- tiomal- Equlpment .certificates, bills of sale and Opinions: of@:
‘Counsel comparable to those prov1ded in’ Section 304 hereof
.-and,” in-addition, an Officer's Certificate descrlblng such
»addltlonal ‘Equipmént. and statlng the Cost .and fair wvalue:
- “thereof: . If. at any time-the fair: value- of ‘all ‘additional - o
'ﬁ{unlts of Equlpment so transferred to ‘the: Trustee shall be ln
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excess of the fair value of all units of the Trust Equipment.
~having suffered Casualty Occurrences prior to that time, the
. excess shall constitute a credit toward any further replace-
ment of any units’ of Trust Equipment which thereafter suffer
a Casualty Occurrence. Cash deposited with the Trustee

- pursuant to: this Section 4. 07 shall be: held ‘and applled as’

- provided hereinafter. : 4

Any such unlts of the Trust: Equlpment for which"
settlement has- been made by the Company pursuant to the: next .
- preceding paragraph shall, upon Reguest, be released- by the
Trustee, to or upon ‘the order of the Company

Any monies pald to. the Trustee pursuant to this .-
Sectlon 4.07 hereof (all’ such monies being herein. called

‘A"Replacement ‘Funds") - shall be received and held by the-

-Trustee 'in trust:hereunder pending delivery of addltlonal
Equipment. Upon- the filing with it of a Request and" an
Officer's Certlflcate which shall: spec1fy the ‘kind and’ number -
- of units :of -additional Equipment: to:be. purchased and -the Cost -
thereof, Replacement Funds shall, upon- receipt by the Trustee

' of certificates, bills of sale: and Opinions- of" Counsel: compar-.
able to those prov1ded in: Sectlon 3.04 hereof, be applied to
‘the purchase of such' additional - Equipment. - In the event that
-the Cost of said units shall exceed the amount of monies held
by the Trustee pending dellvery of additional- units of. Equlp—

- ment, the Company: shall pay the excess;. which: amount shall

- constitute a- ‘credit toward the obllgatlon of any further

' replacement of any units of Trust Equlpment (pursuant to this

Section 4.07 hereof) which thereafter may suffer a Casualty
Occurrence.x v :

On* or before Aprll 30'in: each year, commenc1ng ‘with.
the- year 1982, and durlng the’ contlnuance of the lease pro-
vided for herein, 'the Company shall: furnish to the 'Trustee an-
Offlcer § Cértificate: stating, as of the: precedlng December 31,
(1) the: descrlptlon, number of units- and road numbers - of all
units of the Trust Equlpment “hen: covered ‘hereby, (2) the -
descrlptlon,.number of ‘units and road numbers: of. all. units of -
the Trust Equipment that have- suffered ar Casualty Occurrence.

' during the: preceding 12 months (or in:the case of the first -

of said statements. since the:date of delivery hereunder: of.
‘the’ Trust Equipment)” and (3)..that,; 'in-the Case of - any unlts
of the Trust Equlpment repalnted or repalred durlng the perlod
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covered thereby, the legends requlred by Sectlon 4.06 hereof.
have been preserved or replaced. The Trustee, by its agents, -
vsshall have the right, but shall be under no duty, to inspect *

the Trust Equlpment at the then exlstlng locatlons thereof
- once . in each ‘calendar year. :

SECTION 4.08. - Possession of Trust Equlpment, Assignments
or Transfers

'The Company) so.long as it is not in defaultvhere-'
. under,. shall be entitled to the possession of the Trust
: Equlpment from and after delivery thereof to the Company
‘and: the use thereof upon the lines of railroad owned-or
“operated. by the .Company (either alone or jointly -with’
another): or by any Affiliate, or upon lines over which - ,
the Company or any Affiliate shall have’ trackage or. other .

'fvjoperatlng ‘rights,: and -the Company. shall ‘also be entitled’
- to permit .the use .of- the. Trust- Equlpment upon: connectlng
. and other .railroads in the usual lnterchange of traffic-

or over which through: service may from time to time be
.afforded, but only upon and" subject ‘to"all the terms and-

'*condltlons of this Agreement..

-The" Company may sell, - assrgn, transfer or otherw1se

f1=dlspose of the:right to possession and use of any. unit of °
- ‘the. Trust Equipment, ‘but no sale, assignment, transfer or.

" other disposition thereof shall affect or reduc¢e any of the
:obllgatlons of the Company hereunder, which obligations of

‘the Company shall continue in full force and effect. to the
same extent . as if no sale, ass;gnment, ‘transfer or. other

"A;dlsp051tlon thereof had been made, it being: understood, -

however, thaticertain. sales,'assrgnments, ‘transfers and
other dlSpOSltlonS of 'Trust Equipment may constitute an
Event of- Default under Section: 5 01 hereof.
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SECTION 4. 09;f COmpanyfsVIndemnities

The Company shall indemnify- the Trustee against any
and all claims" arising from' or connected. with the- ownershlp'
~or use of any unit of  Trust Equipment and. against any and
all claims: arising: from the use of any patented’inventions: -
in and about: the Trust Equipment.. ~The Company shall comply
in all respects: with the laws-of the United States of

"LAmerlca and of any state thereof in- which any unit of the

"Trust Equlpment may be operated and with all lawful acts,
. rules, regulations and’orders of. the Interstate Commerce .
~Commission.and any other commission, board or other legls-
lative, executive, administrative or judicial body or .
officer: having the power: to regulate or supervise the use
or condition.of any unit of- the Trust Equipment; provided,
however, that the Company may in good faith contest the _
validity of:any of said. acts,.rules, regulations or orders, .
or the appllcatlon thereof to ‘any unit of the Trust Equlp-
ment or. any. part thereof, in any reasonable manner which
will not in the: judgment.of the Trustee: materlally endanger'
 the. rlghts or interests of the Trustee or of the holders.-
. of the Trust Certificates or dividend warrants. The- Company
shall not be relieved of any ‘of its obllgatlons hereunder by

. reason of the assertion or enforcement of any said claim or

the commencement or prosecutlon of any lltlgatlon in respect

‘,'thereof

ARTICLE FIVE
REMEDIES N EVENT OF: DEFAULT

- SECTION 5. 01. EVents of Defauit
The Company covenants and agrees that in. case

L - (a) " the Company shall default in- the payment‘;_
- of. any part of the rental payable hereunder - (in-
_ cludlng advance rental) for more than 30 .days .
'_after the - same shall have ‘become ‘due: and oayable,
or . - . 5



‘(b) the Company shall, for more than -
90 days: after: the Trustee shall have demanded-
in writing performance thereof, fail or refuse
to comply: with any other term or covenant
hereof or of any" supplement. hereto or to make
. provisions satlsfactory to ‘the Trustee for
- such compllance, or : '

(¢) the Company,. without- the prlor written

consent of ' the Trustee, shall make. or suffer any -
- sale, ass1gnment, transfer or other disposition
of - the right of possession and use of any unit
. of the Trust Equipment other than to an Affili-

-ate or to a railroad company or other purchaser .
which shall acquire all or substantially all of
the property of the Company and which, by:
execution of an appropriate. instrument satis-

.f»factory'to the Trustee, shall assume. and- agree
‘-to perform each and every: obligation ‘and:

- covenant of the Company hereunder and under the -
guaranty endorsed on the ‘Trust- Certlflcates, or

(d) the lease provxded for hereln shall B
1‘be termlnated by. operatlon of law, or

(e) a petltlon for reorganlzatlon under Title "

. 11 of the United States Code (as now or hereafter
constituted) shall be filed by or against the:Company
and, unless such petltlon shall have been dismissed,
nullified, stayed or: ‘otherwise rendered - 1neffect1ve
'(but then only so long as such stay shall continue
in force or such ineffectiveness -shall continue),

all of the obllgatlons of the Company under this j-
'Agreement and under its guaranty endorsed on. the.
‘Trust Certificates shall not have been duly assumed

. in wrltlng, pursuant. to a court order or decree, by

. a trustee or trustees  appointed in such proceedlngs
: (whether or . not such appointment is subject to rati=-
fication) in such manner that such obligations shall.
- "have the same status as expenses of administration
~and” obllgatlons incurred by such trustee or trustees,

'~ .within 60 days after such petltlon shall’ ‘have been

filed or otherwise in. accordance with the prov151ons%u
~of 11'U.s.C. § 1168 or ‘any - successor: prov151on, ‘as:
”,the same may hereafter be . amended or.: S

o v (f) any proceedlngs other than as are referred ,
“to in’ {e) above shall be- commenced by or agalnst the
~Company for any rellef whlch 1ncludes, or mlght s
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- result in, any modlflcatlon of the. obllgatlons of
-the Company under this: Agreement or:its guaranty-
endorsed on the Trust. Certificates-under any bank-

. ruptcy:or insolvency' laws, or. laws relating to the
.. relief..of debtors, readjustments of 'indebtedness, .
reorganizations, arrangements, compositions .orf

-extensions  (other than: a:law which does. not permlt

_ any: read]ustment ofsuch obllgatlons) and unless

“.'such- proceedlngs shall have: been. dlsmlssed,.nulllfled-

stayed or otherwise: rendered ineffective (but then L

- only so long as such stay shall céntinue in fdrce:
“or such ineffectiveness: shall contlnue),‘all of - the
. obligations of the: Company. under. this Agreement and.
. under its- guaranty ‘endorsed on the Trust- Cert1f1->
'cates.shall not have been: and-shall not continue to
be duly assumed’ in wrltlng, pursuant to a, court
- order or decree; by a trustee or trustees or re-A
- celver.or receivers. app01nted for the: Company: or -
for the". property of the Company-: in.connection’ with )
- any such proceedings: (whether or not such: app01ntment;
' is subject ‘to ratification)-or otherwise, in. such '
manner. that such obligations: shall have the same
~ status as . expenses ‘of administration.and- obllgatlons
[lncurred by such: trustee or -trustees or receiver or
receivers w1th1n 60 days after such- proceedlngs shall
~ﬁhave commenced SRR . :

then, upon the happenlng of any one of these .events (herein-
;‘sometlmes called an Event of- Default),,the Trustee ‘in 1ts_,~
-discretion may,’ and’ upon ‘the written request: of thé holders
. of not less than 25% in principal ‘amount of the then out=- - .
. standing. Trust Certlflcates shall, by notice: in. writing
- delivered  to the Company, ‘declare: tHe" Default Rental to "be

due and payable forthwith. -~ ‘THereupon the<Default Rental

. shall become and: be due and: payable immediately w1thout

further demand, ‘and’ the Trustee shall -be entitled to. recover k

‘yjudgment for the total amount’so becoming payable by ‘the
- Company’ and to:collect that: Judgment out of any property N
: of the Company wherever srtuated .

"In. addltlon, in case one or more. Events of Default

" shall- Have occurred -and: be- ‘continuing, the Trustee in 'its -
‘ dlscretlon may,. and’ upon ‘the written request of the . holders
" . of not 'less than 25% in princdipal-amount ‘of the then out-.
@;standlng Trust Certlflcates shall, by notice. in.writing
*;dellvered to the Company, declare the pr1nc1pal of all of



"the Trust Certlflcates then outstandlng to be due and

.»,payable, ‘and’ thereupon:the same shall become and be due

ia;and payable lmmedlately w1thout further demand

‘-fSECTION 5 oz., Remedles

In case: of the- happenlng of any Event of Default,

'f”the Trustee may: declare the lease: prov1ded for:-herein:

. terminated: ‘and’ may by its: aqents ‘'enter upon‘ the: lines- of

A__,rallroad and: premlses of the Company: .or. of: any. Afflllate S
and ‘take’ possession ofiall or any unit of" the ‘Trust- Equlp--u~>» S

. ment. and withdraw. the same: from said: lines:. of' railroad- and
- premises, retaining all: payments which. up to: that time"
may :have been made’ by the: company hereunder v The Trustee

f“tshall also be entltled £0. collect, recelve and retain- all
- unpaid: .per- dlem, mileage or other charges. of ‘any kind:

. edrned- by -any:unit: of the Trust ‘Equipment. .The: Company'”

L hereby.. expressly waives:-‘any .and all claims ‘against-the

‘LTrustee :and-its: agent:or: agents. for: damages:of- whatever

‘nature 'in:connection: with - -any- retaklng of any- unlt of the S

’,aTrust Equlpment ln any'reasonable manner.;;u;;.

o At any tlme after the Default Rental shall have been fa}fa/fﬁ
'f-declared ‘due:-and - payable, the Trustee (after: retaklng ‘

‘*-posseSSLOn of: the Trust- Equlpment as: herelnbefore prov1ded)‘t““?7

';ﬁﬂmay at:  its. election and: ‘upon’ such: notice ‘as is herelnafter
‘{prescrlbed retain: ‘the Trust Equipment in 'satisfaction of

the .Default Rental and make such disposition thereof-as

" ‘the’ Trustee shall® deem £it. Written:notice of the” Trustee s,f'*

“t~electlon toiretaln the Trust’ Equlpment shall be' ‘given to-

Vf{the Companygby telegram ‘of reglstered mail,. addressed as jfa7
- provided-in-Section 8.04' hereof, and to any other: persons.’

. to:whom ‘notice may -be required-by. law, within: 30~ days after ,jff

,,vlthe:Default Rental shall:have been declared: lmmedlately duegfa'
. and. payable.:  In- the event ‘the Trustee should elect to . - s
. .retain the ‘Trust Equipment ‘and no. objectlon -is-made thereto:ﬁff” o
j*:w1th1n the’ 30-day ‘period’ descrlbed in. the ‘sécond- proviso
' below, all of the:Company's.- rights in’ the Trust:- “qulpment

-~ shall: thereupon termlnate and. all- payments ‘made- by the:
lcCompany ‘to the Trustee. may: be. ‘retained by -the Trustee as
. ‘compensation. for use of the ‘Trust Equipment; provided:,

;U;jhowever,_that 1f" the Company before the expiration of: the
.~ 30=day- perlod descrlbed ‘in the- proviso’ below: should. pay RN
”gor cause to be pald to the Trustee the Default Rental then «jj;“‘
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'in such event absolute: right to theﬁpOSSessionzof;,title_'
.to and. property in the Trust Equipment:shall pass..to and

. vest- in the Company; and provided, further, that, if the

Company or any. other. person notlfled under the terms of

~  this. paragraph: objects :in writing to the Trustee within

30 days after receipt of notlce of | the Trustee's election-
~to retain. the Trust:Equipment, the Trustee.may not so . -~ .
‘retain the Trust Egquipment but shall sell, lease or other= . -
. wise. dlspose of it or: contlnue to hold it pendlng sale,
' lease or other disposition-as herelnafter provided or as .
may. otherwise be permitted by law. If the Trustee shall
have given .no notice to retain as -hereinabove provided or’
notice of intention to dlspose ‘of the Trust Equipment in
-any other mannery it shall be deemed to have: elected to
sell the: Trust: Equlpment rn accordance w1th the prov151ons
- of this Sectlon 5. 02

. ‘At any tlme after the Default Rental 'shall have ‘been
~declared due and payable as-hereinbefore- prov1ded, the
Trustee,'w1th or without- retaklng possession thereof, -at-

- its-election and upon: reasonable notice. to the Company .(and nfl
“to any other’ person pursuant-.to.law) of: the ‘time: and. place,;_~

may  sell all .or-any unit:of "the. Trust Equlpment free from.

»'fany and all- clalms of the: Comcany or: any: other. party ‘claim- .

ing from;. through or under: the Company at.law or in-equity,
~at public or private sale-and with or without advertisement .
“as “the Trustee may determine; provided, however, that 'if,
prior to the sale and prior to the making of a contract for

'sale, the Company - .should tender ‘full: payment of the Default' '

"Rental as well as: expenses of: the Trustee in retaklng

-possession of, removing, storing, ‘holding and preparing the: :

Trust Equlpment for, and' otherwise: arranglng .for, said sale
~and the Trustee's'reasonable: attorneys fees, then -in'.that’
- event absolute right to. the. .possession of, title: to. and

- 'property in- the Trust Equipment: shall pass to and vest in
the Company. The proceeds..of any. sale, less the attorneys

.. fees and any other "éxpenses incurred by~ the: Trustee in -

_»retaklng possession of, removing, storing, . holdlng, pres
 paring- for sale and- selllng ‘the: Trust -Equipment,-shall be
credited on the amount. due. to the Trustee under the- prov1-f

j51ons of thls Sectlon 5. 02 S

Any sale hereunder may be held or: conducted at suchff'-

- place or. places ‘and- at-'such. time or times as’/‘the Trustee.

may- spec1fy, in one: lot and as an entlrety or.in separate

73":lots and. w1thout the- neCQSSltY of gatherlng at the place
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of sale the: property to be sold, and®in.general in the
-manner determined: by the Trustee. 'The Company shall be:
glven written notice of any sale not less than 10 days -
prior thereto: by telegram or. reglstered mail addressed to

- the- Company as provided' in Section 8.04 hereof. - If any. -

' 'sale shall be a. private sale, it shall be subject to: the_
right -of the Company. to purchase or provide -a purchaser, ‘
within 10 days after notice -of the proposed sale price, at:
the . same prlce offered by the intending purchaser or ‘a.
‘better price.  The Trustee or the Company may-bid for and"
become: the purchaser of. all - or any unit of the Trust Equip-
ment so. offered for sale. In the event that the: Trustee

- shall be the purchaser: thereof, it shall not be accountable
to" the Company - (except to the éxtent of surplus money .

. received as hereinafter provided in Section 5.03 hereof),
and. in" payment of the purchase price therefor. the Trustee: -
shall be. entitled to- have credited against said. purchase
price all sums due to the Trustee from the. Company here-" .
under. : _ :

The holders. of a majorlty in prlnclpal .amount. of~ the
then-outstanding: Trust Certificates: shall:have the right -
from time to time.to direct which of ‘the- proceedlngs above
’ prov1ded for- shall be taken for the enforcement of the
“remedies- contalned hereln : :

"SECTION 5 O3...Application of.Proceeds'

- I the Trustee shall exerc15e any of .the powers con-
ferred upon. it by Sections 5.0l and 5.02 hereof, all payments
‘made by the. Company to the Trustee hereunder after said
.exercise of powers, the proceeds of’ any judgment collected:
by the Trustee hereunder and the proceeds of every sale-or
lease by the: Trustee hereunder of any unit. of the Trust .
Equipment, together with any - -other sums which may then be
" held by ‘the.Trustee under ‘any of the ‘provisions hereof -

(other ‘than sums-held in trust for the payment. of spec1f1c o
Trust Certificates and/or' leldend warrants) ' shall be ’
applied by" the Trustee to the’ ‘payment in the following order
~of prlorlty, (a) of“all proper: charges, ‘expenses or advances:

~made. or -incurred -by the Trustee: in accordance-with the pro- .

”~v1510ns of this: Agreement and (b). of ‘the dividends then due

o (with interest -on overdue leldends at’the dividend rate to.
. -the extent ‘legally enforceable) . and of -the principal of all. = .
L. of the outstandlng Trust- Certlflcates (w1th lnterest thereon e
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_at the leldend ‘rate to the-extent legallj enforceable o
from- the: last’ precedlng dividend date to the date of pay- -
ment,. whether such Trust Certificates shall have them o
matured by their terms.or not); all said payments- to be. .
in full if said.proceeds shall be sufficient, and, if not
suffrcxent, then pro- rata: without preference between .
pr1nc1pal -and: leldends.:

N After all sald payments shall have been made- -in
~-full,. the" title’' to any of the Trust Equlpment remaining -
'_unsold shall be conveyed by the. Trustee to- the Company
free  from any further liabilities or ‘obligations to- the’
Trustee-hereunder. . If after applying all sums of money _
. realized by the Trustee as aforesaid there-shall remain any
amount due- to.the Trustee-under the provisions hereof, the
- Company agrees. to pay .the amount -of the deficit to.the-

~Trustee. If after applying:as ‘aforesaid the sums:of: money

realized by the: Trustee there shall remain-a surplus in the." .

,‘posse531on of  the. Trustee, sald surplus shall .be paid to the:
-Company. : , _ o ~ _

SECTJON55}04., Oblzgatzons of Compang Not: Affected bg
L Remedzes '

: ' No retaklng of posse551on of the Trust Equlpment by
the Trustee, nor- any- withdrawal, lease or. sale thereof,
nor any action-or failure or. om1551on to-act agalnst the:
Company or.in. respect of the  Trust Equipment, on. ‘the part.
of the Trustee or on the part of the holder of. any Trust
- Certificate, nor any delay or indulgence .granted. by the
‘Trustee or by such holder shall affect the: obllgatlons of-
the  Company- hereunder or the obligations of the Company

"{’under its" guaranty ‘endorsed on the Trust Certificates. The

‘Company: hereby: waives presentation and ‘demand in respect of
any of the Trust Certificates and waives notice of presenta-
. tion;,- of demand and of any default. in the payment of the
ﬂ_prlnc1palbof}and d1v1dends on the Trust. Certlflcates,.

- SECTION 5.05+ Company “to: Dellver Trust Equlpment
. ' C Trustee ’ ‘ :

In case the Trustee shall demand posse531on of the
- Trust: Equlpment pursuant to the. foregOLng provisions and. .

zlvshall reasonably designate-a point. or. points upon the- lines:

:1of rallroad of the Company. or of any Afflllate for the
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dellvery of the Trust Equlpment to it, the Company shall
at.its own expense forthwith and in the usual manner cause
the Trust Equipment’ to' be moved ‘to: such:point:or points

" and shall there deliver ‘or cause the: same:- to be dellvered
to. the Trustee, or. the Trustee. may -at.its- option keep the.

- Trust Equipment on-any. of the lines of:railrocad or: premises
. of the ‘Company .or of any Affiliate: until the Trustee shall.
“have leased,.sold or otherwise: disposed’of the' sanme under
‘the: foregoing: provxsmons,.and for 'such. purpose: the Company °
agrees.- to furnish without charge for rent or- storage the:
necessary fac1llt1es at any convenient point or points
selected by :the Trustee. reasonably convenient to the Com- -
pany. The agreement to-deliver the Trust. Equlpment and.

" furnish facilities as’ ‘hereinbefore provided is:of the essence.

‘of this- Agreement and, upon application to any court having
Jurlsdlctlon in’ the  premises, the Trusteeé shall be entltled,<
‘to a decree: ‘against’the Company requlrlng the. specific -
-_performance thereof.-‘ ' S .

_;SECTION 5. 06. Remedles Cumulatzve

... The remedles prov1ded in- thls Agreement. in favor of

:-the Trustee and- the holders- of “the. Trust Certificates, or: -

' any of ‘them,.shall not be. deemed. exclusive; but shall be:

" cumulative and in addition. to all.other- remedles in their
favor ex1st1ng at law or: in. equlty.;_- '

ARTICLE SI

ADDITIONAL COVENANTS AND AGREEMENTS ‘BY
: - THE COMPANY

TTSECTION 6 Ol . Pagments to be Made by Company

, The Company shall make payment of (a) the reasonable'-
-rexpenses and ‘compensation. of the Trustee and of-all. -taxes,
‘.assessments ‘and . governmental charges- mentloned ‘herein for
~which~the: Trustee may be. liable and (b). the rentals and
‘:other amounts prov1ded for hereln :
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SECTION 6 .02, Guarantg to Holders of Trust’ Certlflcates

The Company covenants,- agrees and guarantees that the.w
holder of.each. of the Trust Certificates shall receive the-
principal amount: thereof in such coin or. currency-of the .
United ‘States of America as at the time of payment shall.
be  legal tender for the payment of public' and- prlvate debts,

- when"and' as the same shall become due and:payable,’ in

“accordance with the provisions thereof and of-this Agreement,
and, -if-not so- pald, with interest thereon at’ the dividend”
rate. (to the extent legally enforceable) from the due date.
until the date of payment and shall receive dividends :
thereon in like money: at the rate. specified therein: at: theﬂ
times and place’ and otherwise as expressed in the Trust
Certificates and, if not so paid; with interest ‘thereon-at -

‘the dividend ‘rate (to the extent: legally enforceable): from :
the . due date until the date of. payment. - The. Company- further‘f‘
covenants and- agrees to’ endorse .upon. eachof: the Trust '
Certificates, at.or before the issuance: and’ dellvery thereof
by the Trustee, its guaranty of the. prompt’ payment of the-.

. principal thereof and of the: dividends- thereon, Ain substan-

 tially. the’ forms set forth in Section®l.0l hereof.’ ~Said’

-guaranty- 'shall be" signed on- behalf of the Company-by the *

- facsimile signature- of its: ‘President or. a‘Vice President..

. In case  the: President or Vice President. of the. Company whose

sxgnature 'shall appear on-said guaranty. shall-cease to be-

. an officer of the Company . before ‘the: trust Certificates

-shall have been  issued and delivered.by the Trustee, said
-guaranty shall: nevertheless be ‘as effectlve and- blndlng
upon- the Company as. though' ' the person who SLgned said - - -
- ‘guaranty on behalf of the: Company ‘had: at all tlmes been an’
;_offlcer thereof and acted 1n that- capacrty B

‘SECTION‘6'03f‘ Discharge~of Liens'

The Company shall pay and dlscharge, or cause +to be
pald and- dlscharged, or make adequate prov151ons for -the
-satisfaction or‘discharge of;,. any debt, tax, charge,-assess-
‘ment; obllgatlon or clajim: whlch if unpaid might become a _
lien-or: charge upon Or against any unit of the Trust: Equlp-

. ment, except upon. the leasehold interest of the Company

thereln, but--this- provrsron shall not requlre the' payment -

- of any . .such debt, ‘tax, charge, assessment, obllgatlon or
‘clalm ‘'so long’ as’ the validity: thereof ‘shall ‘be ‘contested
©-ine good falth and by approprlate legal proceedlngs, unless:*
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such. contest will in:' the judgment of the. Trustee materially'_
endanger the rights or interests-of the Trustee or of: the’
_holders of the Trust Certificates. S

SECTION 6 04.  Payment of Expenses, Recordlng

The Company shall pay the expenses’ 1nc1dent ‘to -the.
preparation and execution of the. Trust Certificates to be

'fglssued ‘hereunder,” or connected: w1th the ‘preparation, - “execu=

tion, recording.and flllng hereof and of any instruments
- executed under:-the provisions hereof with respect to' the :
~ Trust Equipment. The Company shall cause this: Agreement and
"all supplements-hereto. to be- duly (a) filed and recorded
‘with the Interstate Commerce Commission and. (b) deposited
“with the Registrar General of Canhada. The Company from
time to time shall do and perform any other act and execute,
.-acknowledge, ‘deliver, file, record, deposit or register any
and. all further instruments required by law or reasonably
" requested by the Trustee for the: purposes of properly pro-
tecting the title’ of the Trustee: to the Trust Equipment. and
‘the rights of the holders of the  Trust Certificates. and of

- fully carrylng out and effectuating this Agreement and the .

intent hereof.: . The Company- shall promptly ‘furnish to the:
Trustee- certlflcates or other ‘evidences.of the- flllng,
=record1ng or deposit of this Agreement and an Oplnlon of
Counsel w1th respect thereto. S

'SECTION 6. 05. Further»AssuranceS“A

The Company from tlme to. trme shall do" all such* acts
and” execute ' all such instruments of further assurance:as:
-may.be reasonably requested by the. Trustee for the. purpose -
of .fully carrying out. and effectuatlng this Agreement and °
the lntent hereof L - .

ARTICLE SEVEW
THE TRUSTEE

'fSECTION 7 Ol Acceptance of Trusts

it by thlS Agreement and- covenants and agrees to perform
o the same as . hereln expressed - : ‘ c o
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SECTION 7.02. Appllcatlon of Rentals.

The- Trustee shall’ apply and distribute the rentals
received by it under Secticn 4. 04(B) hereof (other than.
sums- restored .to -Deposited Cash from rentals pursuant to
Section: 4.04(B) (1) hereof) when and as the same shall be
received and, to. the extent. that such rentals: shall ‘be-
sufficient. therefor, for the purposes specified in said-

" Section 4.04(B).

SECTION 7.03. Duties of Registration, Exchange, and
' ' Transfer*of Trust Certificates L

The Trustee shall cause ‘to' be kept at Lts .principal
office in the City of Philadelphia, Pennsylvanla,rbooks
 for the registration, exchange and transfer of the Trust
Certificates. Upon presentation for any such purpose, the
Trustee shall register, ~exchange or transfer any of the.
Trust Certificates or cause any of the same to bé reglstered, .
exchanged 'or transferred as hereinbefore provided and. under
such other reasonable regulatlons as it may prescrlbe

S SECTION 7 04.‘ Rzght o+ Indemnzty from Company, Rellance»? -

on Documents

_-The'Trusteegshall“not_be required  to undertake any
act or duty in the way -of insuring, taking care of or taking
possession of the Trust Equipment or to undertake any other
act -or duty under this Agreement until fully lndemnlfled
* against all llablllty and expenses: by the Company -or by"

- one or more of the holders of the Trust Certificateées. The

Trustee shall not"” be responsxble for the filing, recording’
- or deposrt of this Agreement: or of any supplement hereto.
The Trustee may' issue and.deliver Trust Certificates in

"advance of: such -filing,. recordlng or deposit. .In accepting

i-dellvery of and' making payment for the Trust Equlpment here=- .
undeér, or -in accepting -any cash: payable hereunder in respect -
of Trust Equipment, the Trustee may rely upon .and shall be
.fully protected by the Certlflcates, bills of sale and

.~ Opinions:of Counsel to. be furnished to it under’ Sectxons 3 04
--and 4.07 hereof; and shall not be.required to make any" o

, further- 1nvest1gat10n of.. or lanIIY concernlng any matter
,covered thereby : S _
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. SECTION 7.05. No obligation-.to  Enforce Trust Unless
* ' -Requested: and .Indemnified.

~The Trustee shall be under no obligation to take any
action. for the: execution or: enforcement of the Trust unless
so requested in writing by the holders. of: not less. than
25% in principal amount of the then outstanding Trust
Certificates and unless indemnified to its satisfaction:
-against expense and liability with. respect thereto, and
unless also’ furnished with proof satlsfactory to it as to
the ownership of the Trust Certificates in respect of. which
any such request may be'made; but this provision, in the
absence of said request, shall not affect any discretion
herein given to. the Trustee: to determine- whether it shall
. take action in respect of any default hereunder or what
actlon it shall take.

SECTTON'?.OGx‘ Lzmltatzons ‘on Actlons by. Holders of Trust
' Certzf;cates. : :

. No holder of: any Trust Certificate shall have.any
right: to institute. any suit, actlon .or." proceeding for. the.
execution and enforcement of the Trust unless, after’ the

'aforesald request ‘in writing by the holders-of not less than-

- 25% in principal amount  of the then: outstanding Trust Certifi-

~cates shall have been made to the Trustee, and after indemnity

satisfactory to: it shall have been provided, and after. 90

days shall have elapsed after receipt by the ‘Trustee of such .

request, it shall decline; fail or neglect to institute any -

. proceedings pursuant thereto. . Neither the prov1510ns of .
this section 7.06 nor the provisions of Section 7.05 hereof |

-shall affect or limit in any way the obligations of the: :
Company -under . 'its guaranty hereinabove provided or the rlghts

-of tHe holders of Trust Certlflcates to. lnstltute suit.

. agalnst the chpany for ‘the enforcement of” payments due under
Asald guaranty 1n respect of the. Trust Certlflcates.

;SECTION 7 07 Assumptlon of ‘No- Default, Rel;ance on
Notlces and Other Instruments. -

o The Trustee may for all purposes conclu51vely assume
“that the’ Company is:not ‘in default under the- terms hereof .

- until’ notified’ in- writing to: the contrary by: the holders. of

'fat least lO% ln pr1nc1pal amount of the then outstandlng
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Trust - Certlflcates, Wthh notice shall distinctly specify
the Event of Default desired to. be brought to the attentlon
of the Trustee. As to any fact or matter the manner of
determining which is not specifically prescribed here;n,
the Trustee may for all purposes rely upon . an Officer's.
Certificate as to such fact or matter. The Trustee shall
not ‘incur any liability to. anyone in relying conclus;vely

~on, and in acting upon, -any notice,. consent,’ order, certlfl--..-

cate, warrant or other paper. or instrument believed by it -
to be- genuine and authentic and to be signed by the proper
'party or partles. .

SECTION 7.08. Investment: of Money Held by Trustee.

: ; Any money. at any time paid to or held by the Trustee
hereunder until paid out by the Trustee as ‘herein provided
may be carried by, the Trustee on deposit with itself, and

the Trustee will -allow interest. upon-any such moneys. held .

- by it in trust at the rate- generally prevailing among banks

- and trust companies located in the City of Philadelphia,
_,Pennsylvanla,‘or allowed by it upon dep051ts of a - similar
character.pp~~ o - S

, At any . tlme,'and from: tlme to time, if at the: tlme
there shall be no default under.the terms-of this Agreement,g
the Trustee, on Request, shall invest and reinvest Deposited

" Cash and’ Replacement Funds held by it 'in Investments, either

‘directly or under repurchase agreement, at such' prices,
‘ anludlng any premium and accrued interest, as are set
. forth in such’Request, such Investments to.be held by the -

‘V~_Trustee in trust for: the benefit of the: holders of . the

_Trust Certlflcates and leldend warrants.-

' The Trustee shall, on Request, or -the Trustee may,-
in the event funds .are: ‘required- for payment- against delivery -

T of- Equlpment, sell such’ Investments, or- any portion thereof, -

‘and' restore to: DepOSLted Cash.or Replacement Funds, as the
- case may be,. the proceeds: of any - sale’ thereof up to the
amount pald for Investments, lncludlng accrued lnterest

i " The Trustee shall restore to: Depos;ted Cash or
,]Replacement Funds, as ‘the case may be, out of rent recelved
< by ‘it for that: purpose underthe. provisions of . Section.

4, 04(B)(l) hereof, 'an amount" equal to any:expenses lncurred o

" in- connectlon w1th any:. purchase or sale of Investments and

.'*
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also an amount equal to any loss of principal incident to
the sale or: redemption of any Investments for a sum less
than the:amount paid therefor, including accrued interest.
The .Company, if not in default under the terms hereof, shall
" be entitled to.receive any profit which may be.realized-
from any sale or redemption of Investments.. . o

SECTTON<7;09;f No Liability for Trust Equipment; Agents
- ' and Attorneys; Compensation; Owning Turst-
Certificates; Unclaimed Moneys.

The Trustee shall not be liable to.any one for any
delay in the delivery of any of the Trust. Equipment or for
any defect' in any - unit of the Trust Equipment or in the
title thereto, nor shall anything herein be construed as a-
warranty on the part of the Trustee in respect thereof or
as a representation in- respect of the- value thereof or thei
title: thereto. ‘

The Trustee may perform lts powers and- dutles here-.
under by or, through.such -attorneys, agents and- employees. .

‘asit “shall. appoint, and’ shall ' be entitled to rely upon the - .

advice of counsel (who may be counsel for the Company), and

" shall be answerable ‘only for its. own acts; negligence and
wilful defaults and not. for the default-or misconduct of -

any attorney,- agent or: employees appointed by it with
,reasonable .care. - The Trustee shall not be responsible in-
any way for the- rec1tals contained. -herein or for the exscu-
tion or validity of this Agreement or the Trust Certificates
(except for its own execution thereof), -or for the guaranty -
by the. Company, or. for any mlstake of fact or law

The Company shall pay all of -the expenses and dis-
bursements of the Trustee hereunder, including reasonable
counsel. fees ‘and - reasonable compensation for all services
'rendered by the Trustee in the executlon of the Trust

‘ The: Trustee ln lts 1nd1v1dual capaczty may own, hold -
and dlspose of" Trust Certlflcates with the: same rlghts whlch.'
it would have if it were not Trustee and may act as trustee-
~ under other instruments under which obllgatlons of the Com--

' pany are outstandlng . :

o Upon Request, any moneys held by the Trustee whlch
’.shall have ‘béen deposrted or. are held for the payment of
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the principal amount of or dividends on any Trust Certifi-
cates remaining unclaimed for five years after the date of
maturity of such Trust Certificates or 'the date such divi-

" dends: were due and payable, as the case may be, shall be
repaid by the Trustee to the Company, and all liability of
the Trustee with respect to said money shall thereupon
cease and the ‘holders of said. Trust Certificates shall
thereafter be entitled to lock only to the Company for pay-
ment- thereof; provided, .-however, that the Trustee, before
being required to make any repayment of moneys, may at. the .
expense of the Company cause notice to be given by publica-
 tion that said moneys have not been claimed and that after
a date specified therein (which shall be not less than thirty
days after the date of publlcatlon) any unclaimed balance
of said. moneys then remaining on deposit with the Trustee
will be- repald to the Company.. ‘Said notice’ shall be pub= .
lished once in a daily newspaper of general circulation”
published in the City . of" Phlladelphla, .Pennsylvania. In
no event.shall the holders of said Trust Certificates . be
entitled: to interest upon said. money whether held by the
Trustee or so: repald to the: Company

o Any moneys at any time held by the Trustee hereunder
shall, until.paid out:or invested. by the Trustee as herein
provided, be held by it in trust as herein ‘provided. for the
beneflt of’ the holders of the Trust Certlflcates :

SECTION 7. lO Annual’Statement

The Trustee shall, at least once in each year, render -
to the Company a statement. relatlng to - the: Trust and cover-
ing other matters .that- the Company may properly require. The
Company may from time to time examine the books and accounts -
of the Trustee relating to. the Trust,. the Trust. Certificates,
this Agreement and the acts of: the Trustee. hereunder.

-SECTION 7. ll _ Reszgnatzon of Trustee, Appolntment of -
' Successor : - ‘

If at. any ‘time the TruStee shall desire to divest

s;itself of title’ to the Trust-Equipment and to- términate its =

“duties and: obllgatlons hereunder -and: under -the" Trust Certifi-
cates, it shall so notify the’ Company in ertlng The- -
Company shall thereupon deslgnate in wrltlng to the Trustee
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a bank or a trust company, quallfled as below" specxfled,
' to serve until.a successor is appointed. by the holders of
" Trust Certificates as hereinafter provided, to which may
be assxgned the Trustee's entire. rlght, title and interest.
~and. in which may be vested the Trustee's:rights, powers,
‘duties and obllgatlons hereunder and. under the Trust Cer-
tificates. Upon the transfer and delivery of all moneys,
any Investments and all Trust Equipment held by the retiring.
trustee, the execution by the retiring trustee of such.
instruments of. transfer as may -be reasonably requested by
"~ the successor trustee and. the acceptance by the successor
" trustee of the assignment and of the Trust, the retiring -
trustee shall be relieved and discharged of all the title,
- rights, powers, duties and -obligations hereunder and under
the Trust. Certificates, and the same shall become vested in
such:successor trustee. Thereafter every provision hereof
applicable to the. retiring trustee shall apply to-such
successor trustee with like-effect as if such successor -
trustee had been originally named herein in the place and
- stead of the Trustee. In the event that the Company shall
fail to designate such a successor trustee by instrument in-
writing delivered to the ‘retiring trustee within 15.days .
from -the- time.of receiving such notice in  writing. from the.
retiring: trustee; the retiring. trustee may thereupon desig-
nate. such successor trustee or apply: to any court of competent

7.jurlsd1ctlon for the appozntment of a successor trustee. The:

foregoing prOVLSlonS are, however, subject to the- right of
' the holders of the majority in principal amount of the then
outstandlng Trust Certlflcates to. appoint any successor
trustee if such: appoxntment is made by an instrument in
‘writing within one year from the date of: the. giving of such
- notice. to the Company.- The.: Company shall execute all |
writings recognizing the transfer of title as aforesaid and
all instruments of ‘further- assurance or otherwise as .

‘ reasonably may be. requested by the successor trustee in the .
- premises, and will do and perform any and all acts: necessary
to establish and maintain ‘the title and rlghts of the
successor trustee in and: to: the Trust Equlpment. Every

" successor ‘trustee shall-be a’ bank or a trust- company. do;ng
business in the City of. Phlladelphla, Pennsylvanla, or in
~the Borough of Manhattan, City and 'State of New York, having
_‘a capital and: ‘surplus: aggreqatlng at least" $5., 000,000, if

. there be- such bank or: trust company: w1lllng and able to’
~accept the Trust: upon-reasonable -and - customary terms and
:'duly quallfled to act as: such trustee.,, ' :
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, SECTION'7.12“ Merger or Consolidation of‘frusteer

Any corporation resulting.from any merger or consoli-
dation to which the Trustee or any successor to it shall
. be-a party, or any corporation in.any manner: succeedlng to
all or substantially all of the business of the Trustee or
any successor trustee;. provided such corporation shall be
a bank or a trust company doing -business in the City of"
Philadelphia, Pennsylvania, or in the Borough of Manhattan,
' City and State of New York, and shall have a capital and '
surplus aggregating -at least-  $5,000,000, shall be the"
successor trustee hereunder without the execution cor filing
of any paper or any further act on the part of- any - -of. the.
partles hereto. : :

SECTION 7.13. Trust certifioates“ueemediotlOutstanding‘

o In determlnlng whether the holders of the: requ;smte-'
. aggregate principal  amount of: Trust . Certificates- have con-:
curred in any direction, notice, request,. consent or walverr
- under this- Agreement, Trust-Certificates which are owned

by the Company: or an Affiliate shall be- dlsregarded and .

. deemed-  not to be outstanding. for the purpose of making any
determination, except that, for the. ‘purposes. of . determining
‘whéther the Trustee shall be.protected in- relying on any
such direction, . notlce,.request, consent or waiver, only
Trust. Certificates which the Trustee knows are so owned
shall be so dlsregarded :

ARTICLE EIG HT
MISCELLANEOUS

SECTION 8 Ol ' Proof of Execut;on of Instruments by
' Holders of Trust Cert;f;cates C

Any request or other 1nstrument prov1ded by thls .

,_ﬂﬂAgreement to be- s;gned or executed by holders: of Trust. -
‘_;Certlflcates ‘may be:in. any- ‘number" of: concurrent lnstruments

of similar: tenor and may be .executed by such holders: in

'~_person or'by. an agent or attorney app01nted by an’ lnstru—'-

- ment. ln ertlng Proof of the executlon of. any sald request?'
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Or ‘other instrument, of aIerting appolnting any -said- agentvfwli7

or -attorney or of the holding by any person of any Trust
Certificate shall be sufficient for any purpose hereof and
shall be conclusive in favor:of the Trustee with regard to’
any ‘action-taken by the Trustee under said request or other;'
Lnstrument if made in the followrng manner :

_ -(a) The.fact and date of the execution by any
- person of any said request: or of any- ‘other lnstru—
- ment in writing. ‘may be proved by the affidavit of
‘a witness' to -that execution or by the certificate
- of any notary: publlc or other officer authorized
to take acknowledgments of deeds to be recorded ,
in the state where the acknowledgment may be taken,
certlfylnq that the person signing said request
or other: instrument acknowledged to him the execu-
‘tion thereof. Where said’ execution is by an officer
of a corporation or association or a member of a
. partnership on behalf of said corporation, associa-.
“tion or partnership, said certificate or affidavit
shall also constitute sufficient proof of the:
authorlty of ‘that offlcer or: member.

. (b) The ownershlp of . Trust Certlflcates shall
be determined. by the reglstry books to be . kept as -
' prov1ded in Section 7. 03 hereof .

.fSECTION 8 02, Rights Limited to Partles and Holders
of Trust. Certzfzcates . :

o Nothlng expressed or melled hereln is Lntended or
: shall be construed to. confer upon-or -to give to any. person,'
- firmor corporation, other than the parties hereto and the.
holders of the Trust:Certificates, any right, remedy or -
- ‘claim under or by reason of any promise, c¢ovenant, term or
,‘_condltlon ‘of this. Agreement, and all of said promises, ;
.Covenants, terms and:conditions shall be for the sole and
' -exclusive benefit ‘of the parties herets: and their successors
-and of the holders. of the Trust Certlflcates. = o

‘aSECTION 8 03 Successors and Asszgns

N Except as-: otherw1se prov1ded hereln, the prov151ons?

j'of this: Agreement shall be binding upon and shall inure to
~_the beneflt of the partles hereto and thelr respectlve P
'successors and assxgns : :
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SECTION 8. 04 . Notlces

_ all demands, notlces ‘and communlcatlons hereunder
shall be in writing and shall be. deemed:to have been duly -
" given if personally delivered at or mailed. to. (a) in the.

- case of the Company, 8 North Jefferson Street, .Roanoke,
Virginia 24042, attention of the Company's Flnance Depart-
- ment, or such other address as may hereafter be furnished -
to the Trustee in writing by the Company, and (b) in the .
- case of the Trustee, Fifteenth and .Chestnut Streets, Phila-

delphia, Pennsylvania 19101, attention of the Trustee's
.Corporate. Trust Department, or such other address as may
hereafter be furnished to .the Company in writing by. the

,f“ Trustee. : An affidavit by any person. representing or actlng'
- on behalf of the Company or the Trustee as to said mailing-

" shall be conclusive evidence of the glvrng of sald -demand,
notice: of communrcatlon.‘,-

SECTION-B'OS; .Executlon

_ o Thls Agreement, whlch is dated for- convenlence as.

. of May:1l, 1981, may be ekecuted in: ‘any number ‘of ..
- counterparts, each of which shall be deemed to be an’
- original, and such counterparts together. shall constitute
‘a 'single- Lnstrument " The .actual date or dates.of execution
hereof by the partles ‘hereto is or are, respectlvely, the
date or dates stated in the acknowledgments_annexed hereto..

-SECTION '8.06.. ’Lawﬁcoaerning

The terms of . thls Agreement and: all rlghts and obli- . .
‘gations of the parties hereundér shall be governed: by the
laws of the Commonwealth of Vlrglnla, provided, however,
that' the parties hereto shall be. entitled to all rights

- conferred by 49 U.S.C.- §: 11303 (formerly Section 20c of

the. Interstate. Commerce Act)y ‘and such. additional. rlghts»

v'*arLSLng out of the flllng,’recordlnq or deposit hereof

and of ‘any supplement hereto: as—shall be c¢onferred by the. '
laws of the several jurlsdlctlons in which this: Agreement _ .
and any supplement hereto ‘may:: be flled, recorded, or deposlted.

.'_SECTION 8 07 ‘Effect of Headlngs

- " The table of contents and all artlcle and sectlon

‘ ;headlngs heérein  are inserted: for convenience. only and shall

not. affect any constructlon or lnterpretatlon of thls Agree-’*-'
- :ment : : . :
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IN WITNESS WHEREOF, the Company and the Trustee
have caused their names to be sighed hereto by their
respective vice presidents or assistant vice presidents
under their respective corporate seals attested by their
regpective secretaries or assistant secretaries or author-
ized officers, as of the day and year first above written.

NORFOLK AND WESTERN RAILWAY COMPANY

- President

. . Ny
e "l §~ e ~ s
oAt el

LATTESﬁEV

. 'Secretary
JOSEPH PAKUSK = .

" FIRST PENNSYLVANIA BANK N.A.; Trustee

e P e GIULIANTE ' :
L }J»,55f’5?zf=*- .SENIOR "CORPORATE - TRUSL OrﬂICER

& ASSISTANT SECREPARY

ATTEST:

: :i;%;:uv

T.°A. 0'CONNELL . -
'CORPORATE TRUST  OFFICER . -
& ASSISTANT SECRETARY
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COMMONWEALTH: OF VIRGINIA. )
: ‘ ]l ss.:
CITY OF ROANOKE _ )]
on this 11th day of / May;, 1981 ' ,. before me: per-

sonally appeared: John. R.. Turbyflll, to me: personally known:,-
who, being by me: duly sworn, says. that he: is Executive: Viege:-
President. of* NORFQLK:AND' WESTERN: RATLWAY 'COMPANY,": that one: of
the seals affixed to: the foregolng'lnstrument is the
corporate: seal. of said corporation, that said lnstrument'was:
signed. and sealed on behalf of said corporation by authority:
of its: Board of Directors,. and. he acknowledged that the
execution. of the foregoing  instrument by him: on: this date.
was: ther free: act and. deed. of. said corporation..

My Commission Expires
May 29, 1984.

Ngtary Public ezora M. Martin

COMMONWEALTH OF PENNSYLVANIA )

CITY OF‘PHILADEEEHIA

On,thls/<3 ¢ S - before=me .per--

‘'sonally appearedg7327 7 r to me personally

known, who, being by me’ duly -sworn, says thatfhe 1sd2?““
1 Presiderti o’ FIRST PENMNSYLVANIAY BANK N A, " thHat: - ;

one of the seals affixed to the foregoing instrument is the

. corporate seal of said corporation, that said instrument
-was signed and sealed on behalf of said corporation by

authority of its Board of Directors, andShe acknowledge@,{éc/
that the execution of the foregoing instrument by him on’
this date was the free act and deed of'sald corporation.

»Notary Pubkic™

TEEK ARIAN .
S .Nom T Fhua Phila. Co. .
My eemmlsslen Explres May 3, 1982 -

_ LYNNM.ATTARIAN -
Notary Public, Phita., Phila. Co,
My Commission Expires May .3, 1982 -
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Descrlptlon

”}and Bullder

{lOO-ton Open-top Hopper Cars,vt <o
- numbered 142309 to’ 143223
‘inclusive; Norfolk and"

" Western Rallway Company,.

bullder.

Estimated Cost

Unit..

$32iédo;f

Total -

;530,012;00055



